
William E. Hvidsten 
Senior Counsel 
Environmental Law 

August 28, 2013 

VL4 E-MAIL AND OVERNIGHT DELIVERY 

Mr. Keith Olinger, Enforcement Office (SFD-7-5) 
U.S. EPA, Region 9 
75 Hawthorne Street 
San Francisco, CA 94105 

Re: Information Request Letter Related to Stringfellow Superfund Site 

Dear Mr. Olinger: 

SFUND RECORDS CTR 

2288005 

POBox 13222 
Sacramento CA 95813-6000 

Tel: 916-351-8524 
Fax: 916-355-3603 
william.hvidsten@aerojet.com 

This submittal responds to the March 11, 2013 request for information ("RFI") of the United 
States Environmental Protection Agency ("EPA") to Aerojet-General Corporation ("Aerojet") 
with regard to the Stringfellow Superfund Site (the "Site") in Riverside County, California and a 
nearby facility operated by Aerojet. It is intended to supplement Aerojet's submittal of May 29, 
2013 which had mistakenly omitted responses to questions 9 through 21. Although no additional 
documents were located, those previously provided are included with this submittal for purposes 
of completeness. 

Please do not hesitate to call me if you have any questions or need additional information . ... 
Very truly yours, 

d/L.J~ 
William E. Hvidsten 

Enclosure 

cc: Traci Gamer 



RESPONSES OF AERO JET -GENERAL CORPORATION TO EPA REQUEST FOR 
INFORMATION UNDER 42 U.S.C. §9604(e) DATED MARCH 11,2013 PERTAINING TO 
THE STRINGFELLOW SUPERFUND SITE IN RIVERSIDE, CALIFORNIA 

INTRODUCTORY COMMENTS 

In responding to the RFI, Aerojet has undertaken a diligent and good faith search for, and review 
of, documents and information in its possession, custody or control and that are relevant to this 
matter. Aerojet also requested and received copies of documents from USEPA relating to the 
Aerojet's operations at its facility located near the Stringfellow Superfund Site ("Aerojet Facility"). 
Aerojet's response includes information from the documents provided by USEPA. 

GENERAL OBJECTIONS 

Aerojet asserts the following general privileges, protections and objections with respect to 
the RFI and each information request therein. 

1. Aerojet asserts all privileges and protections it has in regard to the documents and other 
information sought by EPA, including the attorney-client privilege, the attorney work product 
doctrine, all privileges and protections related to materials generated in anticipation of litigation, 
the settlement communication protection, and any other privilege or protection available to it under 
law. In the event that a privileged or protected document has been inadvertently included among 
the documents produced in response to the RFI, Aerojet asks that any such document be returned to 
Aerojet immediately and here states for the record that it is not thereby waiving any available 
privilege or protection as to any such document. 

2. Aero jet objects to Instruction 1 to the extent it seeks to require Aero jet, if information 
responsive to the RFI is not in its possession, custody, or control, to identify any and all persons 
from whom such information "may be obtained." Aero jet is aware of no obligation that it has 
under Section 104(e) ofCERCLA to identify all other persons who may have information 
responsive to EPA information requests and is not otherwise in a position to identify all such 
persons who may have such information. 

3. Aerojet objects to the definition of "identify" referred to in Instruction 5 as, contrary to that 
instructions, there is no definition of"identify". Without waiving that objection, Aerojet will 
utilize the commonly understood meaning of "identify". 

4. Aero jet objects to Instruction 6 on the ground that EPA has no authority to impose a 
continuing obligation on Aerojet to supplement these responses. Aerojet will, of course, comply 
with any lawful future requests that are within EPA's authority. 

5. Aero jet objects to the definition of "the company," in Definition 1 because the terms are 
overbroad and it is not possible for Aero jet to answer questions on behalf of all the persons and 
entities identified therein. Notwithstanding this objection, and without waiving that objection, 
Aerojet has undertaken a diligent and good faith effort to locate and furnish documents and 
information in its possession, custody, and control that are responsive to the RFI. 



6. Aerojet objects to the RFI's definition of"document" or "documents" in Defini~ion 9 to the 
extent it extends to documents not in Aerojet's possession, custody, or control. Aerojet-disclaims 
any responsibility to search for, locate, and provide EPA copies of any documents "known by 
Aerojet to exist" but not in Aerojet's possession, custody, or control. 

RESPONSES TO MARCH 11,2013 EPA INFORMATION REQUEST 

1. State the full legal name, address, telephone number, position(s) held by, and tenure of the 
individual(s) answering any of the questions below on behalf of the Company. 

Response: William Hvidsten, Senior Counsel, Environmental, prepared the response to 
this Information Request based on the information available for review in Aerojet's files 
and from the information provided by US EPA and the California Department of Toxic 
Substances Control. Mr. Hvidsten's contact information is as follows- 2001 Aerojet Road, 
Rancho Cordova, CA 95742; Telephone- 916-351-8524; william.hvidsten@aerojet.com. 

2. Identify the individuals who are or were responsible for environmental matters for Aerojet's 
operations located in or near Pyrite Canyon near Glen Avon, California (the "Site''). Henceforth, 
the term "Site" shall be interpreted to include all real property surrounding the former Stringfellow 
hazardous waste disposal site and any improvements thereto. For each individual responsible for 
environmental matters, provide his/her full name, current or last known address, current or last 
known telephone number, position titles, and the dates each individual held such position. 

Response: Aerojet has been unable to identify any individual affiliated with Aero jet who had 
specific responsibility for environmental matters at the Site during Aerojet's operations at the site 
from approximately 1959 to 1965. Handwritten notes from DTSC, circa 1982, indicate a telephone 
interview with Richard O'Brien, Director of Environmental Affairs for Aerojet. Aerojet has been 
unable to locate Mr. O'Brien. While he did not have responsibility for environmental matters, 
Aerojet has identified Mr. Gene Baguley who worked at the site during the ownership by Rheem 
and Aerojet. Mr. Baguley was in charge of the materials division at the site. 

3. Provide the dates that Aerojet, under any of its current or former business structures, operated at 
the Site. Provide a description of Aerojet's operations, including all activities related to 
aerospace and defense research and testing. 

Response: Aero jet operated at the Site from 1959 to 1965 as part of its Ordnance 
Division. A Company document attached hereto (Bates stamped AGC 000000001) described the 
Site as the "Riverside Explosive-Loading Facility" and provided the following description. 

"Aerojet's explosive-loading facility (located near Riverside, 
California) covered approximately 6 acres in the center of a 
buffer area of 185 acres. Nine separate buildings with a 
combined floor area of 19,000 sq. ft. were allocated to loading 
and assembly operations .... Explosive-loading operations were 
conducted on such ordnance items as primers, detonators, 
igniters, and explosive charges for special fragmentation 
devices. Explosives handled at the facility included 
Composition B, RDX, HMX, tetryl, CH-6, Composition A-3, 
TNT, and lead azide and styphnate. Available at the explosive
loading facility were explosive presses (with a capacity of 150 
tons pressure), a melt-pour capability of up to 600 lb, and 



loading lines used in the production of detonators and safety
arming devices. In the loading line, high-reliability detonators 
and primers were loaded under controlled conditions, assembled, 
X-rayed, and production-tested. Thorough quality-control 
procedures were in effect through the loading operation, from 
receiving to shipping. 

Special equipment and facilities available at this facility 
included Lepel induction-brazing and solder units and a 250-kv 
X-ray unit (supported by tow chemical laboratories). All 
buildings in which primer materials were handled were humidity 
controlled at 70% relative humidity. The Riverside facility has 
available a storage capacity of 120,000 lb of high explosives at 
the Fontana Magazine Storage Area. 

At peak production during 1963, the facility employed 
approximately 500 workers engaged in high rate production 
working a 3-8-5- on three major programs: T378 explosive 
segment, BLU-3 fuzes and BLU-4fuzes, making only shipments 
to (LOP) Louisiana Ordnance Plant and (MOP) Milan Ordnance 
Plant. 

Also, numerous R&D and miscellaneous small ordnance 
contracts for Picatinny Arsenal and Sandia Corporation and 
Minuteman AODS system for Aerojet Sacramento." 

4. Identify and describe the portion(s) of the Site where Aerojet conducted operations, and provide 
a copy of each lease agreement, subcontract agreement, and other document which establishes 
Aerojet's relationship to the real property owner(s) during the time period of its operations at, or 
occupancy of, the Site. 

Response: By agreement dated May 28, 1959 by and between Aerojet and Rheem 
Manufacturing Company (Rheem) Aerojet purchased certain property and assets ofRheem. As 
part of that agreement and in addition to the purchase of other properties and interests, Aerojet 
purchased the leasehold interest under a December 1, 1957 lease between Stringfellow Quarry, a 
partnership consisting of James B. Stringfellow, Jr., E. Moe McCook and Lawrence E. Nutt, 
partners, as lessor and Rheem for what was described as the Riverside facilities, and all leasehold 
improvements appurtenant thereto. A copy of the agreement (Bates stamp AGC 000000002-
AGC 0000000024) and referenced lease (AGC 0000000031- AGC 0000000041) are provided in 
the attachments. Aerojet assigned the lease to Teledyne, Inc. by agreement dated July 14, 1965. 
See attachment AGC 0000000042 - AGC 0000000062. See also responses above. 

5. Provide a scaled map of the Site that shows where Aerojet conducted operations. The map should 
include the locations of significant buildings, equipment and geographical features. Indicate the 
locations of all chemical and waste storage areas, and the areas where the testing of any rocket 
fuels, propellants or explosives was conducted. 

Response: See attached photographs (AGC 0000000025- AGC 0000000030). 

6. Provide a list of all chemicals and hazardous substances used by Aerojet at the Site, identifying the 
chemical composition and quantities used. Provide copies of Material Safety Data Sheets 



("MSDSs '')for all hazardous substances used. 

Response: Other than the description provided in response to Request of Information No.3, 
Aerojet has not located any information responsive to this request. 

7. If explosives or blasting agents were manufactured or used in Aerojet's operations at the Site, 
provide a complete list of the explosives and blasting agents and their chemical components, the 
time period that the respective explosives and blasting agents were manufactured or used, and a 
map showing the locations where the respective explosives and blasting agents were stored and 
detonated. Provide copies of MSDSs for all explosives and blasting agents. 

Response: Other than the description provided in response to Request of Information No.3, 
Aerojet has not located any information responsive to this request. 

8. If rocket fuel or propellants were manufactured or used in Aerojet's operations at the Site, provide 
a complete list of the rocket fuel and propellants and their chemical components, the time period 
that the respective rocket fuel and propellants were manufactured or used, and a map showing the 
locations where the respective rocket fuels and propellants were stored and tested. Provide copies of 
MSDSs for all rocket fuel and propellants. 

Response: Based on the information available to it, Aerojet believes that its operation at the Site 
dealt exclusively with ordnance and had nothing to do with rocket fuel or propellants. 

9. If any substance containing perchlorate was utilized in Aerojet's operations at the Site, provide a 
complete description of those operations Indicate the approximate volume of perchlorate substances 
used per month at the Site by the company, the dates perchlorate substances were used, and the storage 
and disposal practices in effect during Aerojet's operations at the Site for materials containing 
perchlorate. Include all documentation referencing or detailing Aerojet's use and disposal of 
perchlorate-containing substances. 

Response: Base~ on the information available to it, Aerojet's operation at the Site dealt 
exclusively with ordnance and did not involve the use of perchlorate or substances containing 
perchlorate. 

1 O.Provide copies of hazardous material business plans and chemical inventory forms (originals and 
updates) submitted by Aerojet to city, county, and state agencies for the Site 

Response: Aerojet has conducted a good faith inquiry for hazardous material business plans and 
chemical inventory forms and has not located any such documents relating to the Site. 

ll.Please identify all leaks, spills, or other releases into the environment of any hazardous substances or 
pollutants or contaminants that have occurred at or from the Site In addition, identify and provide 
supporting documentation of 

a. The date each release occurred, 
b. The cause of each release, 
c. The amount of each hazardous substance, waste, or pollutant or contaminant released during each 

release; 
d. Where each release occurred and what areas were impacted by the release; and 
e. Any and all activities undertaken in response to each release, including the notification of any 
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local, state, or federal government agencies about the release 

Response: Based on the infonnation available to it, Aerojet is not aware of any leaks, spills or 
other releases into the environment of any hazardous substances or pollutants or contaminants at or 
from the Site. 

12 Provide copies of all sampling and investigation reports for the Site that contain the 
laboratory or field analyses of the soil quality and water quality of the aquifers, mine water, 
surface water, pit lake, tailing pond discharges, and receiving streams, including a map 
showing the sampling locations. 

Response: Aerojet has not located any infonnation responsive to this request. 

13. Describe all waste materials generated from Aerojet's operations at the Site Provide information 
the storage and disposal methods for each waste, the frequency of disposal, and quantities of waste 
generated annually. Provide copies of all manifests or other documents evidencing Aerojet's offsite 
disposal ofwastesfrom the Site. 

Response: Based on the infonnation available to it, Aerojet generated packaging materials and 
municipal type waste in its operations. Aerojet constructed and utilized a large burn oven for the 
disposition of its wastes. Towels used to wipe off lead azide from equipment may also have been used 
at the Site and incinerated in the burn oven. Utilization of the burn oven for incineration of wastes may 
have occurred on an approximately weekly basis. Aerojet has not located any infonnation relating to 
any off-site disposal of wastes. 

14. State whether any fuels, propellants, explosives or other substances or devices that were used in 
Aerojet's operations are still stored at the Site, and whether any bunkers or other storage locations 
remain at the Site. Indicate on a map the current storage locations of these substances and devices 

Response: Aerojet has not operated at the Site since its departure in approximately 1965. To 
the best of its knowledge, no materials related to its use of the facility remain at the Site. 

15 Provide copies of all state and federal permits related to Aerojet's operations at the Site, including 
permits that Aerojet obtained on behalf of other entities. 

Response: Aerojet has not located any infonnation responsive to this request. 

16. Information provided to EPA indicates that Aerojet may have formerly operated at the Site as a 
contractor to the U.S Government. State whether any indemnification or hold harmless agreements exist 
between the U.S. Government and Aerojet with regard to operations at the Site, and provide 



copies of all such agreements in your possession. Identify the government agencies with 
whom Aerojet contracted during the period that it conducted operations in Pyrite Canyon. 

Response: Aerojet had contracts with the United States Government on which work was 
conducted at the Site. See Response to No.3. Aerojet has not located any specific contracts 
related to those programs or indemnification or hold harmless agreements that may have been 
contained therein. 

17. Identify and provide last known contact information for all prior and subsequent operators/ 
occupants and property owners of the portion(s) of the Site where Aerojet operated. Provide 
the time period of each party's operations or ownership, and describe the type of operations 
each conducted at the Site. 

Response: See prior responses regarding Rheem's operations and the lease with Stringfellow 
Partnership. The documentation provided by the State of California and included in this 
response also refers to subsequent operations at the Site. Aerojet has no independent 
recollection of those operations and cannot attest to their accuracy. Aerojet is aware that 
after its departure from the Site, vandals reportedly stripped out salvageable metals. 

18. Information provided to EPA indicates that a company called Rheem Manufacturing 
Company formerly operated at the Site sometime prior to World War II through at least 
1959. Provide all information and documentation in the Company's posse~sion that describes 
or evidences Rheem Manufacturing Company's operations at the Site. 

Response: See Response to No.4. 

19. Research indicates that in May 1959, Aerojet bought a defense-related business in Downey, 
California from Rheem Corporation or Rheem Manufacturing Company, and combined it with a 
previously-acquired defonse business to form Aerojet's Ordnance Division. Describe this 
transaction and state whether the Rheem business that Aerojet acquired included Rheem's assets 
or business located in or near Pyrite Canyon. Provide complete, executed copies of the 1959 
transaction documents pursuant to which Aerojet purchased the Rheem business. 

Response: See Response to No.4. 

20. Information provided to EPA indicates that prior to 1965, a company known variously as 
"Space-X," "Space Omnificent Industries, 11 or "Space-General Corporation" may have 
operated as a government contractor and used perchlorate in the manufacture and testing of 
explosives, rocket fuel, and other propellants at the Site. To the best of the Company's 
knowledge, provide the time period during which this company operated, a map showing the 
locations of its operations, and a description of the type of operations it conducted 

Response: Aerojet acquired the stock of Space Electronics Corporation from Pacific 
Automation Products, Inc. in 1960 and created the subsidiary Space-General Corporation. 
That entity was merged into Aero jet in 1967. The entity's operations were located in El 
Monte, CA. The entity was involved in research, development and manufacturing with 
respect to such programs involving electronics, environmentaVmeteorological, microwave 
technology and sounding rockets. Aero jet has not located any information that would 
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indicate any operations at or near Pyrite Canyon. 

Aerojet has not located any infonnation indicating any corporate relationship with companies 
known as Space-X or Space Omnificent Industries. 

21. Information provided to EPA indicates that prior to 1980, other companies that used perchlorate 
in the manufacture and testing of explosives, rocket fuel, and other propellants operated at the 
Site. To the best of the Company's knowledge, identify any operators at the Site who may have 
used perchlorate. Provide the time period during which each operated, a map showing the 
locations of their operations, a description of the type of operations each conducted, and all 
documentation in the Company's possession which relates to any other parties who conducted 
such manufacturing and testing operations or whose operations may have involved perchlorate
containing substances. 

Response: Aerojet has not located any infonnation responsive to this request. 
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Loadfnt fad11t1es. The several manufacturing factlittea operated b)' Aerojet 
are brtefl:r descrylled fa the following secttons. 

Rtwntde bplastye-l.pld'lgg FacJitt;,r, AeroJet's e>~P1os1ve-1oad1ng factltty 
(located nor Rtverstde. California) covem 4pproxtllltely 6 acres fn tae center 
of a buffer area of 185 acres. R1ne seper~te bu11dtngs wtth a cOIIbtnecl floor 
area of lt.ooo sq. ft. were allocated to loading end asseably operatt0111. (figure 
_.) Explos1Ye-1oadtng operattoas were eoaducted on such ordnance ttess as 
prtmers. detonators. 1gatters, and explosive charges for speefal fras-ntatfcn 
devices. Exp1os1Ves handled at tile fac111ty tncluded tomposttion B. RDl, HMX, 

tetryl. CH-6, Composition A-3, TNT, and leed azfde and stypllftate. AvaUable at. 
tfte explost-ve-loadtng factltey were explostve presses (wttb a capactt,y of JSO 
tot.s pressure), a melt•pour capabntty of up to 600 lb. and loading lines ased 
1n the productton of detoDetors and safet.)'-anatns devtces. In the loadtng line. 

hfgh-re1tabt11t.v detenators Uld pr1Mrs were loaded under coatrolled CGildfttons, 
asseabled, l-rt.Jtd, ud production-tested. Thorough qua11t,...contt"01 proceclures 
were in effect througb the loadfng operat1011, fi"'ll receh'tng tG lhfpptng. 

Spectal eqvfp~~&nt and facU1tfes available at tbts facility tacludecl Lepel 
fftdyctfon-brutng and solder un1t1 and a 250-kv X•ray unft (supported b.Y hO 

c:laaiDical laboratories). A11 bu11dfnas in lllh1ch priar matert.als were blaclled 
•re hllllidtty coetrolle4 at 701 relathe bvartdtty. The· R1verstcle facility .has 

avatlable a storage capacity of 120,000 lb of bfgh eJCplosfves at the Foatafta 
Msgutne StQrage Area. · 

At peak production durfnt 1963, tt1e facfltty aaplo'" approxf111tely 500 workers 

engaged 1n llfgh rate produettan wrktllg 1 3-8-5 oa three IIIIJor progru~~: T378 
explosive segment, BLD-3 fuz~ and BI.U-4 futes. mating only shfpmeAta to (LOP) 
l.oufsfana Ordnance Plait lftd (ICOP) Mtlan Ordl'llnce Plant. 

Also. nUIIIerous Rill and aatscel1aneous 111111 01"dHnce contract$ for Pfcetf~ 
Al'Sen1 and Sllldta Corporattcm and ltfnuteman AODS system for Aerojet sacraa~nto. 
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AGREEMENT made May Z8, 195'9 by and between AEROJET-

·. ·' GENERAL CORPOltATION, an Ohio corporation (herein called '.'Aerojetul, 

and RHEEM MANUFACTURING COMPANY, a. Cali!orAia corporation (herein 
'j 

• 1 called "Rheem"). 
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ID c.ozisideration of the mutual agreements hereinafter con-

tailled and subject to the several conditions hereinafter set forth, the parties 

hereto do hezeby aeree ae follows: 

Section I. Sale and Pu.:!:chase of Property and Assets. 

1. 01. Rheem agrees to sell to Aerojet 011 the closing date, 

and Ae:rojet agrees to pu:rchaae, the followillg: 

(a) All real property and improvernent!J thereon owned by 

Rheem a.od located withi.A the City of Do~ey, Cali!orAia and here

inalter sometimes ·referred to as the Downey facilities, said :real 

property and improvements being more particularly described in 

Exhibit A hereto. 

(b) The leasehold interest UDder a certain lease dated 

July l, 195 6 _between the Northwestern Mu.tual .J.J!e lllsurance Com.< 

pany as lessor and Rheem as leuee covering the properties 

described therein, and hel'einaftu sometimes referred to as 

Building E, and all leasehold improvements appurtenant thereto. 

(ct The leasehold interest under a ce:rtai.rlleaae dated 

December 1, 1957 between Striqfallow Quarry, a partnenhip 

colllliating of. J'ames B. Strmgfellow, J:r., E. Moe McCook and 

I, I r£'"·-....,.,,_ ____ ... -
h· 
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Lawrence E. Nutt, partners, as lessor and Rheem as lessee cover-

ing the properties described therein, and hereinafter sometimes re-

!erred to as the Riverside facilities, and all leasehold improvements 

appurtenant thereto. 

(d) Such of the leasehold interests in real or personal prop-

erty listed in Exhibit B hereto as Aerojet shall elect to acquire from 

Rheem, such election to be made by written notice delivered to Rheem 

by Aerojet on or prior to the closing date. 

,(e) All tangible personalty owned by Rheem and located 'at 

the properties referred to in pal'agraph 1. 01 (a), (b), (c) above, un-

less otherwise expressly excluded by the terms o£ this Agreement. 

(!) All tangible personalty owned by Rheem and located at 

the real properties referred to in paragraph 1. 01 (d) above, unless 

otherwise expressly excluded by the terms of this a-greement, and 

whether or not Aerojet elects to acquire or not acquire the prop-

erties referred to in paragraph 1. 01 (d). 

(g) The irrevocable right and license without any fee or charge, 

other than the consideration for this agreement, to practice engineering, 

development and manufacturing techniques, processe&, del!llgne, in-

ventions, patent apphcationa, patents, copyrights or copyrightable 

material owned by Rheem or as to which Rheem has -a right to grant 

such license; trade names, trademarks, right& in data and proprietary 

right&, to the extent necessary to enable Aerojet to perform under or 

in connectlon with all Rheem contracts referenced in this Agreement, 

and also undel' o-r in connection with subsequent contracts similar to 

those in effect on the closing date of this agreement, and on which 

such rights are being or have been utilized, including the right to 

grant to the Government all rights and licenses required by it. 

Should Aerojet desire the right to use, or license ita sublicensees 

- 2. -
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to use, any such engineering, development or manufacturing tech

niques, processes, designs, inventions, patent applications, patents, 

copyrights or copyrightable material, trade names, trademarks, 

rights in data and proprietary .rights, above-mentioned, for any pur

pose whatsoever including use in future contracts dissimilar to those 

referenced in this .Agreement, Rheem sball make such right available 

to Aerojet for use anywhere in the world at a fee or ch&rge no less 

favorable than that extendecfto its most favored licensee for the 

country involved, and if there be no licensee in such country, then 

upon reasonable terms. 

1. OZ. Effective as of the closing date, and subject to the 

obtaining of any necesaary consents or approval by or from the other per

sons thereto and/or the United States Government, Rheem assigns, traD.B

fers aDd conveys to .Aerojet the right. title and interest in the tllen execu

tory portion of such Rheem uncompleted cost-plus-fixed-fee and facilities 

contracts as are listed in Exhibit C attached hereto &1\d Aerojet assumes 

all remaining obligations ~reunder. In respect to all such uncompleted 

contracts listed in Exhibit C, Rheeno and Aerojet shall cooperate in exer

cising their combi11ed best efforts to secure the due execution of Tra11s!er 

Agreements by which Aerojet shall be recognized by the customer as the 

transferee of such contracts. 

1. 03, ·Effective a.s of September 30, 1959 and subject to 

obtaining the necessary consents or approvals from the necessary parties 

thereto, UJ.d/or the U. S. Oovernment, Rheem grants to Aerojet the option 

to require Rheem to assign, transfer and convey all right, title and interest 

in the then executory portions of any one or more of the contracta listed in 

Exhibit D attached hereto at the price and on the terms. and conditions set 

fo:rth in paragraph Z. OS below, and in the event of the exercise of such option 

Aerojet agrees to perform the remaining obligations under such contract. To 
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the extent that Aerojet shall exercise its optloD ill respect to aDY of the contl'a.cta 

listed in Exhibit D, Rheem aDd Aerojet shall cooperate ill exercisirlg their com.-

¥z!,ed best e!forts to secun the we e:x:ecutioD of TraDSfer AgreemeDta by whidl 

Aezojet shall be :recog:aized by the customer as the tzanaferee of such coJatracts. 

1. 04. The rem.af.Dder of uncompleted contracts at the prop-, 

ertiee refened to in paragl.'aph 1.0'1 (a), (b) aDd (c) above, are listed ill 

Exhibit .E attached hereto, but this Agreement doea Dot coDtemplate any kana• 

fer of interest to, or assumption of perform.aJ:ace by. Aerojet wlth respect 

thereto. 

l. OS. In the event that &Dy new cos&;..plus•fixed•fee contracts 

are received by Rheem at the p:ropel'tiea referred to in pa.rag:rapb 1. 01 (a). 

(b) aDd (c) above, on aDd a.ftezo the date of this Agreement, the~~. eUective u 

of the date of thei:r :receipt, Rheem shall t:r&Ds!e:r and Aerojet shall assume 

each such contract ir& the same ma.rmer as provided tn paragraph 1. OZ above. 

1. 06. In the eveDt that aay new ccm.tracte, other t;J'IaD c:ost

plus-fixedoofee, a.re received by Rheem at the propsl'ties referred to in 

paragraph 1. 01 (a), (b) and {c) above, on aad after the date of this Agree.. 

meDt. U.en effective as of the date of their receipt, Rheem shall tJ:aasfe:r 

aDd Aerojet shall assume each such contzoact ill the same m.anne:r as pro-

videci in paragraph 1. 03 above. 

1. 07. Rbeem will fur:aish to Ae:rojet complete information 

respecting all purchase con:unitmema outstanding and unfilled llB of the 

closing date rela.ting to Rheem 1s operations at Ute properties :referred to 

in pa.zoagraph 1.01 (a), (b~ (c) and (d) above, and at the closing date will 

assign to Ae:rojet (to the extent Rbeem has the power ao to do) all suCh pur~ 

chase commitments reasonably required in colUI.ection with the cont:rac:ta 

being assumed or pedormed by Ael'ojet hereW1de:r as dete:rmht.ed by Aerojet. 

In making such determination A.erojet shall exercise reasonable busiDeas 

judgment. 
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1. 08. This Agreement shall not be construed to cover the 

sale m: the purchase of a.o.y assets noz the assumption of a.ny Ua'bi.Uties not 

reierred to herein, and Rbeem shall retain all rights a.o.d pz-operties and 

· remain Uable for all obligations not mentioned, specifically iDelud.ing 

Rheem's accou.nts receivable aJ2d payable azising out of Rheem1s operations 

at the pzoperties referred to in paragraph 1. 01 (a), (b), (c) a».d (d) above. 

1. 09. Except as hereiDa.fte:r expz-essly provided, the price 

for all of the aforesaid :real and personal property and assets descl:.lbed in 

pazag:raph 1. 01 above, shall be $4, 705, 636.00, payable in cash at the 

closing hereinafter provided for. 

1. 10. The price specified above in paragraph 1. 09 does 

not include the price of any inventories (being all items normally clusified : 

as such on Rheem1s books of account) on band at the pz-ope:rties described 

in paragraph 1. 01 (a), {b), (c) a».d (d} above as of the closing date, ~eem 

agrees to sell a».d Aerojet agrees to purchase so much of the inventories of 

all raw materials and purchased paztll covered by this paragraph 1.10 which 

are reasonably necessary to tJ-'!1 performance of 'Aerojet1e work. This shall 

not impose on .Aerojet a.o.y obligation to purchase obsolete, defective, sub-

studard items no:r to purchase items in exceas of Aerojet requiremezats. 

The price ol such purchased pazts and raw material shall be the lower of 

cost oz market. which cost or market shall be determined as o! May 31. 

1959. Such physical inveDtories shall be taken aad completed witbiu two 

days after May 31, 1959. The physical invezatory count a».d the posting and 

pricing thereof shall be perforrm d by employees or ageDts of Rheem, a».d. 

employees o:r agents of .Aerojet shall be entitled to pazticipate therein to tbe 

extent desired by Ae:rojet. 

1. 11. Ae:rojet will pay the cost of recording the deed of the 

real pz-operty described in Exhibit A, and one-half of aay ucrow fee i.o.oo 

curred in conDection with the tra.n.efe:r of said z:eal property. 

- 5. 
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1. 12.. Aerojet will pay a sb~e, determined pro rata as of 

the closing date, of all prepaid nnt under the leases aasip.ed to Aerojet 

hereunder, and of all other p:repaid expenses or charges :relating to the 

p:roperty to be tJ:anefe:rred hereunc1er, au<::h as utilitiee, cafeteria service 

o:r guard se:rviee, but excluding insu:rance. 

1. U. Ae:rojet will pay a share, determined pro rata as of 

the closiDg date, of all real and personal p:rope:rty taxes for the tax yeu 

ending June 30, 1959 which. have been paid by Rheem with respect to the 

property to be transferred hereunder. 

1.14. Aerojet wt1l pay, or will reimburse Rheem for the 

payment; of, uy sales or use taxes which may be imposed upon the tJ:ans

!ers contemplated hereby o:r the subsequezu; use of the transferred assets 

by Aerojet. 

1. 15. The price to be paid to Rheem by Aerojet for the in

ventories or portions thereof, purchased by Aerojet in accordance with the 

provisions of puagra.ph 1. 10 above shall be paid within thirty (30) days 

after such purchase. .All other sums of money to be paid by either of the 

partiee to the other pursuant to this Agreement shall be paid within thirty 

(30) days after they become due, except as may othe:rwlse be expressly pro

vided herein. 

1. 16. Aerojet will assume and asree to pay and perform all 

of the obligatioDB ot Rheem under all leases assigned by Rheem to AeroJet 

pursuant to thia Ag1·eement, and will hold Rh.eem harmless £o:r any and all 

claims and liabilities arising al~ez the closing date. 

1.17. 1\heem will pay the cost of fede'l'al documentazy 

stamps required to be attached to the deed of the real property described 

in Exhibit A, and will pay one-bali of any escrow fee iJ:lcurred iD con.

nectiou with the t.ranafe:r of said real property. 
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1. 18. Rheem will pay a snare, determ.lned pro rata of 

the closing date, of any then unpaid charges for utilities, suard service, 

cafeteria service, or other services !uraished to Rheem at the properties 

referred to ln parasraph l. 01 (a), (b), (c) a.a.d (d). 

1.19. llheem will pay any unpaid real or personal propo 

erty taxes on the proputy to be transferred hereunder with respect to the 

tax year end!Dg June 30, 1959, subject, however, to the provisions of 

paragraph 1.13 above. 

1. 20. llheem will t.ransfu all rights, title azul i.Dterest to 

any claim for refund of disputed personal proper~ taxes (possessory m-

terest taxes) !rom .Los Angeles and/or Rivenide Counties and/or muniei-

palities relating to the taxable ye~ begi.mlillg July 1, 1959 and ll!'elative to 

Government...owned proper~ and inventories taxed under cont:racte that 

are hereina.fte1" tranafened to Aerojet under the terms of this Agreement. 

ln the event Aerojet collects any refunds of disputed personal property 

taxes on the claims b'ansferred to Ae:rojet under this paragraph 1. ZO it 

shall pay to R.heem the exccsG of such collections over the amouDt which 

Aerojet is obliged to raiund to the customers above referred to. Aerojet 

shall assume responsibUities and liabilities for personal prope~ taxes 

relating to poeseuory interest assessed by Los .Angeles and/o7: Riverside 

Counties and/or mll.llicipal.ities therein relating to UD.il:ed States Government 

title personal property located at the prope:rties described iD ~agraphs 

1. Ol (a), (b) and (c) above and relating to taxable years a.ftezo June 30, 1959 

and Rheem shall assume all responsibUities and llabUities !or euch taxes 

relating to taxable years through June 30, 1959. 

1. Zl. Title to all personal property and .assets to be sold 

hereundu will be transfer:red to Aerojet oa the closing date free and clear 

of all encumbrances, liens, charges and adverse claims whatsoever, except 

such encumln'anees, liens, eharges aad advel'se claims as are otherwise e.»o 

preesly specified in the terms of this Agreement. 
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1. 2.2.. As soon as practicable Rhoem will obtain a.ud. dal.iver 

to Aerojet a prelirn.f.nary title report covering the real property described 

in Exhibit A. 

1. 2l. Aerojet acknowlectses that 1t has uceived a title re• 

port !rom the Title lnsU1'a.uce and Trust Company dated May s. 1959 and 

covering the real property being sold hereudel' a.ud aszees that the ex• 

cepti0l18 cll.sclosed. in such report are not objectioD&ble to AerojeC:. 

1. 2.4. :aheem will obtain a.ud deliver to Aerojet at the cloa!Dg 

aa heninafter provided• a title io.suranee policy covering said real prop• 

erty written by Title Insurance and Trust Company on its CLTA stacda:rd 

coverage poUcy. Such title poliCly shall show title to the real property 

described iD Exhibit A to be vested in Aerojet free a.ud clear of all liens 

and encumbrances except: 

(it The Uen of 1959•1960 tu;es •. 

(ii) Public utility and public roadway easemems 

and riahta of way. 

(W) Enc:umbrancu as do not materially affeot the 

use. possession or value of sald :real property. 

1. 2.5. llheem asrees to deUver to Aerojet au such .further 

assurances. documents of title. or other instruments as may reasoz:aably 

be required by Ae.rojet in ordn to effect the tranafe:r of title to the prop• 

erty a.ud assets to b4t pl.U'chased by Aerojet he:reuder. 

1. 2.6. Without limiting any other asreements, represent&• 

tion a.ud warranties of Aerojet aa may be provided in this Agreement, 

Aerojet agrees, represents and warrants to Rheem that: 

(a} Aerojet is and will 'be on the closing date a validly exist• 

iDg corporation with full power a.ud authority to emer into and carry 

out this Agnement, and that the execution a.ud performance of this 

Agreement have been duly authorized by Aerojet•s Executive Committee. 
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and further that this execution and performance by Aerojet will be 

presented for ratification by the Boazd of Directors of Aerojet prior 

to June J, 1959 anq in the event such execution and performance is 

not ratified by said Board, Rheem may rescind its execution of this 

Agreement and Aerojet shall forthwith restore to R.heem everything 

of value :received by it from Rheem under the terms of this Agreement. 

(b) In connection with the performance of this .Agreement 

by Rheem, Aerojet waives c!»mpliance with any applicable bulk 
1, 

sales law. 

(c) Aerojet will, from and after the c:losing date, hold R.heem 

harmless from any liability with respect to those purchase c:ommit.-

m.ents assumed by Aerojet in accordance with the provisions of 

paragraph 1. 07, to the extent such liability arises out of events 

occurring on and after the closing date. 

1. Z7. Without limiting any other agreements, rep:resenta.-

tiona and warranties of Rheem as may be provided in this A&reement, .llheem 

agrees, represents and warrants to Aerojet that: 

(a) Rheem is and will be on the closing date a validly exist-

ing corporation with full power and authority to enter into and 

cu:ry out this Agreement, and that execution and performance of 

this Agreement have been duly authorized by Rheem 1s Board of 

Directors, and that it is the owner of the real property described 

in Exhibit A as of the closing date. 

(b) The personal property and assets (other than inventory) 

to be trans!erred to Aerojet hereunder are substantially the same 

as those shown on the books of account of Rheem as of December 31, 

1958 and April 30, 1959 as located at the properties referred to in 

paragraph 1. 01 (a), (b), (c) and (d) above, except for cha.nges occur• 

ring since said dates in the ordinary course o£ business, none of 
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which have been of such a nature as to materially aUect the total 

value or the uWity of such property and assets. 

(c) Aerojet shall have access to all of the property and assets 

of Rheern pertiDent to all operations at the properties referred to iD 

paugraph 1. 01 (a), (b), (c) and (d) above, and to all books of account 

and other records of Rheem respecting the conduct of its operations 

at said properties; wherever located, at all reasonable times th:rough-

out the period pdor to the closing date; and Rheern shall furnish 

Aerojet with all information coDCerDing Rheem1s affairs with respect 

to iluch operations as Aerojet may -reasoD&bly request. 

(d) Rheem, as lessee, is not in default in the pe:rf~rmrm.ce 

of any of the obligations on ita part to be performed under any of. 

the leases to be assigned hereunder, and Rheem will hold Ae:rojet 

harmless from any and all claims and llabllities arising prior to 

the closing date. Rheem has and will have full power &Dd authority 

to transfer said leasehold interests to Aero~et as herein provided. 

(e) Between thf' execution hereof 'and the ~oaing date, Rheem 

shall continue to conduct its business and operations at the properties 

referred to in paragraph 1. 01 (a), (b), (c) and (d) above, in accordoo 

ance with its usual and customary course of busineu. Rheem will 

not with respect to said operations enter into any eoDt:racts or take 

. any action outside of the ordinary course of business without the 

approval of Aerojet; and R.heem will take all reasonable action 

necessary or appropriate to preserve the continuity of the busiDess 

and operations at said facWties and the existing relationships be .. 

tween Rheem and its suppliers, subcontractors, labor UDion rep.. 

resentatives, distributors and customers. 

(f) Rheem will continue in force, or acquire, such in.-

surance coverage on all properties which have not passed to Aerojet 
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as of, the closing date, as Rheem deems adviaablet and in tbe eveat 

Aerojet elects to acquire any or all of such PJ:Oputies under the 

terms of this Apeo.rnen.t, Rheem will not cancel insuraace on propoo 

erties so acquired without p.1:io~ notice to Aerojet, 

(8) For a period of five (5) years from closing date, Rheem 

wW not cU.:rectly solicit or accept work in any County within the State 

of Califorrda which is a follow .. on to work under contracts perfol'med 

or being performed by Rheem prior to closing date at the properties 

referred to in paragraph 1. Ol(a), (b), (c} and (d) above. 

1. Z9. R.heem's obligations under this Agreement are subto 

ject to the fullillment at or prior to the closing date of the foUowiz:t.s con.. 

ditions precedent: 

(a) AU the rei»J:esentations and warranties of Aerojet here .. 

in shall then be true and correct. 

(b} AU the covenants and asreements of .Ael'ojet herein to 

be performed at or p:rior to the closing date shall have been so 

pedormed. 

(c) .All documeuts to be delivered to Rheem at the closing. 

shall have been so delivered. 

1. 30. Aerojet's obligations undel' this Agreement !U'e sub--

ject to the fulfillment at or prior to the closing date oi the following cora.. 

ditiona precedent: 

(a) All the rei»J:eaenta.tion.s and warr&Dt.ies of Rheem hezoe-

iD. shall then be true and correct. 

(b} .All the covenax~te and agreements o! Rheem hel'eiD. to 

be pe:r!o:rmed on o:r: pl'lor to the closing date shall have been so 

performed. 

(c) All documents to be delivered to Aerojet at the closing 

shall have been so delivered. 

- 11 -
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1. 31. The closing shall be oil May 19, 1959 at the bout' o1 

8:00 A.M. (Pacific DLST) Ulllen another date anti time shall be mutually 

agreed upon by the pa.rties. A prelimina.J:y closing shall be held on the day 

p:rlor to the closm, date at the offices o1 O'Melveny & .Myeu, 433 South 

Spring Stzoeet. Los Aaseles, Calllornia, at the hour ol.lO;OO A.M. (PacWc 

Dl.ST). At. the pnli:mina::ry closhlg, Rheem shall deliver to Ae:rojet a ge.a.o 

e:ral wa:rraaty b1ll of. sale covering aU of the persollal property and assets 

' 
to be transferred pu:rsu~ hereto, and appropriate inst1'\1rnenta of assign.. 

. . 
ment tran.efe:rrlng to Aei-ojet all of Rheem1a leasehold interests UDder the 

leases to be assigned to and assumed by A.erojet hel'eUildel'. At. the pre• 

liminary closing, Ae:rojet shall deliver to Rheem app:ropZ'late ln8tr\U'I\8J2ts 

of assumption with respect to the assumption by A«!rojet of Rheern1s oblJ.-

gations Ulldel' said assigned leases. At the preliminary closing, Aerojet. 

shall deliver to Title Insvanc:e anti Trust CompaDy a bank ·cashier's or 

certified cheek in the.amount of $4, 705, 636.00 payable to the m:aer of 

Rheem, and R.heem shall deliver to Title Insurance and Trust Company a 

grant deed in favor of Aerojet covering the real property described in 

Exhibit A hereto, and the parties shall instruct Title IDau:ram;e and T:ruet 

Company to record aald deed at the opening of bu.sinses oD the closing dat~, 

to promptly iuue its title insura:c.ce policy showmg title vested in Aerojet, 

and thereupon to deliver such title insurance policy to A.erojet aDd to deliver 

said check to Rheem. The cloem, shall be deemed to be complete when 

such title inavance policy and check ue so delivued, and l.aDtil such time 

the documents cleUvered at the prellrnin.u:y cloaiDg shall DOt be deemed to 

be ef.fective. 

1. n. U any material amoi..LZit of. the property o~ assets to 

be b'ansfe:rucl he:rouzuie:r is matel'lally clamasecl by casualty p:rlol' to the 

closina, either party may at ita optioD elect to terminate this Agreement. 

- lZ ·-
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Section n. Operational Matters. 

z. 01. Rheem shall dellver, on the closing elate, possession 

of all property and assets transferred to Aerojet under the terms of this 

Agreement. 

z.. oz. Rheem shall deliver to Aero jet, on the closing d~te, 

all recorda located at the properties referred to in paragraph 1. 01 (a), 

'b), (c) and (d) above, and relating to the contracts to be performed by 

Aerojet hereunder. Aerojet will preserve said Rheem records for a 

period of six (6) years after the closing date, or such longer period as 

may be required to comply with contractual obligations to Rheem1s 

customers or other parties to Rheem1s contracts, and during said period 

will not destroy any of said material without the written consent of Rheem. 

Rheem and ita representatives will have the right at all reasonable times 

for a period of six (6) years after the closing date, or such longer period 

as may be required to comply with contractual obligations to Rheem1s 

customers or other parties to :Rheemls contracts, to inspect, examine and 

make extracts from said records, Aerojet recorda covering operations at 

the foregoing properties will be similarly located, maintained and preserved 

to the access of Rheem and its representatives. 

z. 03. On the closing date, Aerojet will assume management 

and operation of the properties referred to in paragraph l. 01 (a), (b), (c) 

and (d), to the extent herein specified, and will exercise the best efforts 

of which it is capable to perform aa eUicienUy and economically as pos-

sible, the remaining work under the contracts listed in Exhibits C and D, 

and under terms and conditions specified herein. Aerojet agrees to use 
'• 

its best efforts to transfer additional Aerojet business for performance 

at the properties referred to in paragraph l, 01 (a) and (b) in order that 

such properties may be utilized to the maximum feasible extent consistent 

with the efbcient operations of Aerojet1s other plants, 
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z. 04. With :respect to the contracts Usted iA Exhibit c. 

or contracts referred to in paragraph 1. 05 above, and until such time as 

Transfer Agreements are secured in accord.aDce with the .intent of the 

parties as exp:res&ed in paragraph 1. OZ above., Jtheem aball issue to 

Aerojet, and Aerojet shall accept purchase orders requtriq Aerojet tO 

perform the work necessary to complete performance undel' each of 

such contracts, and authorizing reimbursement for Aerojet's costa as 

determined in accorelance with the provisions of paras:raph 2. 06 below., 

All such' purchase orders shall have been fully executed on the cloeiq 

elate, and shall be in the fo:rm and contain the terms and conditione set 

forth in Exhibit F hereto. With :respect. to the Exhibit C: contracts. 

each party shall be entitled to allowance for its costs ia.curred under 

each such contract and Jtheem ahall be entitled to the portion of the 

fee amount aa of closiq elate earned by reason of the perc~ntage of 

completion o! each contract on that date and Aerojet-Oenel'al ahall be 

entitled to any and all additional fee under such contract. 

2~05. With respect to the contracts listed ln Exhibit D 

or contracts referred to in pa:ragrapb 1. 06 above and until such time as 

tranllfel' agl'eements are a~ cured In accordance with the lnt(uat of, the 

parties as expres.aed in paragraph 1. 03 above, Jtheem shall isaue to 

Aerojet and Aerojet shall accept purchase orders in the form a.nd 

conta.iniDg the terms and conditions as set forth in Exhibit F attached 

hereto, requiring Aerojet to perform the work neceua.ry to complete 

performance under each of such contracts and authol'iziq :reimbursement 

for Aerojet costs ia. accol'd&Dce with the Provisions set forth below. All 

such purchase orders shall have bean fully executed on the closing date. 

As consideration for performance by Aerojet of the conti'acts listed 

in Exhibit D and so loq as their perfo:rmance is by wa.y of purchase 

- 14-
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oJ'der from Rheem to Ael'ojet, Aerojet shall receive its actual costs as 

actual costs are determined in accordance with paragraph z. 06 below. 

In the -:vent of the exercise by Aerojet of the option right referred to 

in paragraph 1. 03 above as to any one or more of the contracts listed 

ln Exhibit D, Aerojet shall pay to Rheem as the purchase price for each 

such contract with respect to which the option is exercised, its sta11dard 

inventory cost computed to the date such option is exercised. For the 

purpose of computing standard inventory costs, the overhead portion 

of such standard inventory costs shall be determined by applying an 

overhead rate which shall be the lower of either (1) the rate determined 

under pangraph Z.06 (e) below, or (Z) in the case of fixed price bid 

contracts, the rate use by Rheem ln preparing such bid and in the 

case of negotiated fixed price contracts, the rate included in the 

negotiated fixed price for the contract. 

•Z. 06. For the purposes of determination of the actual 

costs of Aerojet in performance of work under purchase orders from 

Rheem, the following principles shall apply: 

(a) In determination of elements of cost and. allocation of 

cost factors, the accounting methods and p:r~sctices employed by 

Rheem prior to the closing date shall be continued except as here-

ina.fter specified., and except as may be hereafter agreed between 

the partie.s. 

(b) In. general Aerojet shall incorporate in its cost deM 

terminations the factors of direct labor, rnateriale, overhead and 

general and administrative expenses. 

(c) In determining applicable overhead rate for work per• 

formed by Aerojet on ltbeem produetion'eontracts c!uring1959, the 

average overhead rate of tbe production burden center for tbe 

- 15-
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period June 1, 1959 through December 31, 1959 shall be l.l&ed; 

in determird.ng appUcabie overhead rate for work performed by 

Aerojet on Rheem enaineering contracts durin& 1959, the average 

overhead rate of tbe eDgt.neering burden center lor the period 

June 1, 1959 through December 31, 1959 shall be used. 

(cl) The applicable overhead rates for work performed by 

Aerojet on 1\heem contracts in 1960 and thereafter. shall be tbe 

then current applicable rates. 

(e) Ia dete:rmi.ning material costs, raw materials inventory 

purchased by Aerojet as of closing date, and materials and com• 

ponente obtained by ·reuon of ltheezn purchasin& corn.mitments 
,, 
lleaumed by Aerojet, shall be charged at a<:tual costae requl-

sitloned for use. 

(1) Nothing hereinabove contained shall be construed ae 

precluding relmbureement to Aerojet ol its actual costs of work 

under such purchue orders. 

(g) In determining general and administrative coats, then 

shall be excluded interest expenses. Costs incurred by Aerojet 

at locations other than Downey ancllUvereide shall not be allowed 

except u such costa are inc~arred in the replacement of functions 

currently belAg performed at Downey, ancl then only when such 

replacement is no more costly. 

(h) In determinetlon of any overhead rate to be assigned 

as an element of cost by Aer:ojet in the performa.Dee of work under 

the Rheem <:ontracts, notwithstanding anyth.iAg herein contained 

to the contrary, auch rate shall not exceed the separate overhead 

rates established for the production work and engineering work 

burclen centers, which shall be determined by Price Waterhouse 
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period June 1, 1959 throqh December 31, 1959 shall be used; 

1n determitdng applicable overhead rate for work performed by 

Aerojet on llheem elllineering contracts during1959, the average 

overhead rate of the eDgl.Deering burdeD center for the period 

June 1, 1959 through Decembel' 31, 1959 shall be u.sed. 

(d) The applicable overhead rates for work performed by 

Aerojet 011 Rheem contraeb in 1960 and thereafter, shall be the 

then curre11t applicable rates. 

(e) In determitdna material costa, raw materials inventory 

purchased by Aerojet as of closing date, aDd materials and com

ponents obtained by reason of R.beem purchasina commitments 

assumed by Aerojet, shall be charged at actual cost aa requi• 

sitioned for use. 

(f) Nothlns hereinabove contained shall be coDStrued as 

precluding relmbureement to Aerojet of ite actual costs of work 

under such purchase orders. 

Cg) In determlniq general and administrative coste~ there 

shall be excluded interest expenees. Costa 1ncW"re~ by Aerojet 

at locations other than Downey and Riverside shall not be allowed 

except as such costs are incurred in the replacement of functiona 

currently being performed at Downey, and then only when such 

replacement is no more coetly. 

(h) ln determination of any overhead rate to be assigned 

as an element of cost by Aerojet in the performazace of work under 

the Rheem contracts, notwithstandiug anything herein contained 

to the contrary, such rate shall not exceed the separate overhead 

rates established for the production work and ensi.Aeering work 

bi.U'den centers, which shall be determined by Price Waterhouse 
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and Company, as repreaeDtift~ the actual applicable ove:rbead 

rates based on allocable overhead costs for the period from 

January 1, 1959 through May 31, 1959, except that as to the 

portion of such overhead rates which shall iDcorporate payroU 

costs, including fringe benefits, in lieu of actual allocable costs 

over such period, the rate of the payroll costs in effect as of 

May 151 1959 shall be used. 

~. 0 7. Aerojet shall, after the close of each month, submit 

invoices to .R.heem for work previously performed but not invoiced, covering 

amounts determined in accordance with the provision& of this Agreement, 

and Rheem shall pay such invoices within thirty (30) days thereafter. For 

invoicing purposes only, overhead rates shall be assisned on thie following 

basis: 

(a) Fozo the month of June, 1959, the applicable Rheem 

overhead rates for May, 1959 shall 'be used. 

(b) For the month of July, 1959, the ave:rase applicable 

rates fo:: the months of May and June, 1959, shall be used. 

(c, For each suceeasive ~ontb thereafter through December, 

1959, the averase applicable :rates for the period of months 

cornmencins in May, 1959 and ending with the last preceding month 

shall be used. 

(d, For 1960, and thereaftel', the applicable :rates de-

termined pursuant to paragraph ~.06. 

2. 08. For contract work performed by Aerojet durlns the 

year 1959, Aerojet shall, as soon aa practicable after the close of such 

year, m&ke a detel'mlnatlon of its average actual overhead rates, in 

acco:rda.11ce with the provisions of this Agreement, based on the period 

June 1, 1959 through December 31, 1959. Sucb overhead rates, or the 

- 17 -
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rates referred to in paragraph z. 06 {c) above, whiehevn applicable 

ra~e azoe lower. shall be applied to all work pedormed by Aerojet 

after June 1, '1959 and prior to aay applicable Transfer Asreement. 

U the cumulative total of momes paid to Aerojet for the period June 

1, 1959 throush December 31, 1959 are higher by reason of applying 

overhead rates in excess of thoee specified in paragraph z. 06 (c) 

above, AeroJet shall credit any excess caused thereby to Rheem. 

A similar adjustment shall be made in 1960 and subsequent years, 

for work performed, if any. 

z. 09. Prior to noti.ce of Aerojet•s election !or transfer 

of any contract, .Rbeem reserves the right to termlaate, for reaaoaable 

cause, the performance by Aerojet of any work under any or all of 

purchase orders issued to Aerojet in accordance wltb the provlsioDS of 

this Agreement, at any time by written notice, subject to,payment to 

Aerojet for its actual coste plu.a any applicable fee incurred tbrouah the 

time of termination. In the event, however, that Rheem termiaates 

performance of any work uru ar any such purchase orders, aa above 

provided, Aerojet shall have the right from ten (10) days aiter the givlh& 

of notice of intent to negotiate for termination or two lZ) days after 

notice of termination, whichever is longer, to elect to exercise, in 

respect to the contracts under which such purchase orders were issued, 

its option under paragraphs 1. 02. or 1. 03 above. For tbe purpose of 

eliminating losses Rheem reserves the right to negotiate with any 
. ~ .... 

customer or to enter into any agreement arising from such negotiations 

with a view to the cancellation or reduction in &cope of any such contract. 

Rheem will not negotiate with the custom~ or enter into a.ny agreement 

to cancel or reduce the scope of any contract which will materially ad• 

versely ailect Aerojet1s operation of the Downey Plant or for the purpose 

of entering into competition with Aerojet. 
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2.10. In respect to performaace by Aerojet under purchase 

or~ers issued by Rheem, Rheem reserves the right to inspect the perform• 

ance of work by Aerojet at all reasonable times, to review methods of per• 

formance and procedut"es of Aerojet and to make recommendations ~o 

Aerojet concerning performance of such work. Rheem's rights under 

this paragraph shall not terminate until such time as one or more of the 

Transfer Agreements contemplated under paragraph 1~ OZ or 1, 03 above 

and to which covers such work applies, have been effected. 

z. 11. Each party shall conduct its own negotiations with 

its customers but each shall keep the other fully informed as to matters 

of common interest. Neither party shall take any position inconsistent 

with the beu interest of the other without prompt communication o£ 

such position to such other party • 

• 19 • 
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Section IlL Employee Severance and Benefit Arrangements. 

3. 01. It is agreed that Rheem shall terminate the employ-

rnent· status ol all of its personnel regularly assigned to the properties 

referred to in paragraph 1. 01 (a), (b), (c) and (d) above, as of the closing 

date, except that Rheern shall retain as employees those persons identified 

' 
in Exhibit 0 which it considers necessarr for purposes of Contract Admin-

istration, and also those employee~ identified iD Exhibit H a.s were regularly 

assigned to the Rheem Corporate Research and Development Department. 

All Rheem Corporate Research and Development Department employees 

retained by Rheem shall be relocated to a Rheem facility within thirty (30) 

days after the closing date. 

3. OZ. Aerojet agrees to hire the Rheem personnel who are 

regularly anigned at the properties refer reel to 1n paragJ"aph 1. 01 (a), (b), 

(c) and (d) above, except those retained by Rheem pursuant to the provisions 

of paragraph 3. 01 above, and except those which are not considered neces-

sary by Aerojet for the continuation of operati~ns at such properties. 

- zo -· 
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Section IV. General 

4, 01. It is understood that as a result o£ operations at the 

properties referred to in paragraph 1. 01 (a), (b), (c) and (d) above, the 

parties have incurred or will incur certain contingent aDd/or actual liabilities 

in connection with contracts which were ~riormed, are being pe:rf.'ormed 

al:lll/or are to be performed either by Rheem for its OWl\ account, or by 

Aerojet for Rheem's account or by Aerojet for Aeroje,•s account. In the 

event tha.t either party is obliged to incur any costs in discharging any of 

the other party's above.:mentioned liabilities, the other party shall reimburse 

the party incurring such costs for aU costa so incurred which are attributable 

to work performed by the other party. 

4. OZ. Notices pertaining to tlus Agreement shall be suf-

£iciently given U deposited in the IJ11ited States mail, postage prepaid, 

addressed to the respective parties at the Collowing addresses: 

To Rheem: Rheem Manufacturing Company 
400 Park Avenue 

Copy to: 

New York, New York 
Attention: Treasurer 

L. M. Limbach 
11711 Woodruff Avenue 
Downey, California 

To.Aerojet: .Aarojet-Oeneral Corporation 
Post Office Box Z96 

Copy to: 

Azu&&, California 
Attention: Sec: retary 

Getutral Tire aDd .Rubber Company 
1708 Englewood Avenue 
.Akron, Ohio 
Attention: Secretary 

4. 03. This Agreement shall be construed according to the 

laws of the State o( California, 

4. 04. Any disputes arising in connection with any of the 

terms or provisions of this Agreement shall be submitted to arbitration in 

accordance with the provisions of Sections 1Z80 through 1Z93 as amended, 

of the California Code of CivU Procedure. 

- Zl - AGC 0000000023 
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4. OS. This Agreement shall bind and inure to the benefit 

of the respective successors and assigns of the parties. 

4. 06. W a.iver ol any default hereunder, or failure by the 

injured party to take action with respect to any such default, shall not be 

deemed a waiver by such injured party of any other or further default, or 

a modification ol any ol the terms of this Agreement. 

4. 01. I£ any of the provisions o£ this Agreement shall prove 

to be uneDforceable, the en£orceabUity of the remaining provisions hereof 

shall not be a!fected thereby. 

4. 08. Rheem represents that all ita disclosurea co~mected 

with this Agreement contain nothing which would be materially misleading. 

either to Aerojet or .Aerojet1s representatives: and that it has not withheld 

any informatJon connected with th.ie Agreement as would be materially mis-

leading to Aerojet or Aerojet1s representatives. 

WITNESS the due execution hereof by the parties hereto as 

of the date first above written. 

RHEEM MANUFACTURINQ COMPANY 

AERO JET -QENERAL CORPOMTION 

AGC 0000000014 
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LEASE 

l;'('i'NESSETH 

"!be,t C<!ll't~£!:. I."Cill );)t'o~:.-t-,r 'b~i~!:: ~ ~t o! fr~ctio=l 
f.il)eticn 1, T~il~? ~ ~c.:.U, ~~o 6 Vlc:st., &:c 
acn::~o~&o :e~a :..::..: !\~:.:!.·~ftc, clt~tcd b t!:.o Cca=y 
of IUvcu:~il!o, S:..-tc ~~ c:.l~:!'orni;, do:oc:~:!!:Jcd:::.:. CQllo-m;: 

P~r<:c-1 l: Clov:::.-:::~.:::lt Lo~ 3, <., 8 ~d 9 cc4 the 
So-..:h ~U o! ti;c :~c:.. ... Jl.wo~:t t;'J.a.rt:n• of ~<cid SccUo:1 1, 
ocon~t:G 161.09 :...:ret:, :r.o:o-o o:: lc:u~. 

P~:-cel l: Th~t ceO::.::i:l l':l:o-cal o! ro:ll prop~~y loc:ntod 
l: t::c z..:ort.'le:.:;t cr.-:.:.-te:o of :laid 5ectlo::2. 1. 1:101:'0 Jil:l:o"• 
ticub::ly c!cacr~c! ~ !'ollow:~: 

'l'b \'/oc:tc::l~ 50~. 0~ f6ct of tho N.,.-thc:.et qu.:.:-:c::.o of 
Section l, SAVU\0 l.ND EXC~'.t'.iN'O thO So~o.-ly 
552.09 feet of :Jilid Westerly 800.00 !cct u.::d Ciovorn• 
mo:t LOt 7 lyln3 :l.djccont to t.bo Nonhedy boUZld:uy lJ' ·0 
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Dill 1d.U ·Ob -lol:r "' l!1G5 be ln ~ble OQDIS.UOJI 
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· .:· •oM~~ pl'!MedB$ to TALEI>DB'c obUtettona t~ close 
'. . . . ~ . 

· - .. ta.e ~.a aa•te'ocs ,., tbta ~nt. Sft 

., Vi~ h1911'G»h 1 boJ.'80t.~ 
.. l ~ 

~ ... ; .... t ~ . 
';' ... "':..,. ~ 

~ .. :): . ~ .... .:··-=- • · ••.. :.; 

~ 
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iG'tfl"'fc1~:~t~r t:bo J.e.IU!O, 

(a) ~ llt11 Olatfl. a be OOI&iPloted,_ at 

• ......-~ to •· eatU~Uttoa or uao 
--~t"' ~ QIU~ !l 

N-.t-l• ..,_.,_ lt bl ~ttmJ ~ cou\ftotGII 

·,a~-·-··-- * 1IQIS ~- to tiM ICa~JStml Vat:e" 

IWMW!ll··•rDI1 *4 JOUo. ~·=· 
. f.l.U!il.:' ts1o c.JosS. abaU OOCUll' OD & 4fte 

:.tltili!WII ano. • date tbe ~· 01baU bava rooe'VI:d 
ITitiPO»DWIIlll naw DUtllofs 01 Boutlloa ColUO&Sa 

,..lfVUil• ~ 0.•• a4 tlla MM tla7 'be. 

--ltdill.lllfll11818 tllat B1:S1JD1iC w:1U I'GGVf:VII Ali eGe.-t 
.-.a&tUOrJ lA ~ 3 h&NOt.- .$!WI date s. mo!'Nd 

·we ........ 4tl tU ~ »Atee. !lib Cloas.na· ebD1l tau 
. ·l._;f:i.,• »lAo# atr_,DIOO A..ll.: at ta"lQ CllttS.ooa ot llr."''tll t. Rialto. 

. ·•t·~. ·St171 It~ Sot4tvzm1,. ~~ JiU16,. 4al1tcm10, ott ot 

: .,: DUCb - lOaaUO$ oe !a!tual.l,V ~ to ~T tbo pal'tlea 
•• t •• 

llol'lto ,. <:: 

·. 
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,·-
v 

m~~I.G1<U7 Of ULID!IIB, the tolloWi1181 

an execu~ Aeaigluent ot Leaao · 

a coDSent eubatant!all.f1n the tom attached · 

·.ApJ!'QDiltx Ho, S1 

an ·executed Bt11 or Bale eu'batantiallJ' 

attached he.reto as Appeattz No. 6J 

(W) such o1:hu 4ooWDeD.to aD are ne~euaZ"y 
. . 

.. ~ tb~ ft>P !l!BL1ml'lm (os- 1t8 whoU.:,. owned aubs141al'7),. 

·:all o.r':.~•a l"lsbt,. title and interest iA am to the 
~ ~. \ . 

· ~ea~tpteeme:nt between IlletropoJ4,tan Vater District ot 

.(lt~llq~·' 'Ca11tomia and AZROJ!.'l unt11 euob time as sai.d 

-.4:lhlltr~ replaOe.J by the easement 4eaol'1'bed 1n Parasr&ph 3 

(1v) auoh other 4ooamenta aa are nooeasary 
;"• ·~, . 

.. t"ia:d ~ .W.t be executed by ABROJET s.n o.rdel' ~ TBLEOYJIB 

to ola~ tbe easement deaonbed 1n PU'881"8pb 3 bereot. 

·' (ll) At the Closing, m..T!lDDIB w111 deUvor to 

. . ~~tile tollot4ftsa 

·.: (1) :a cel't1t1ed or ~ank. oaabS.er•a oheok 

::: ~ • • OJ.> eta.~ :S.D. the qoi.Uit ot tl.B,OOO:..OO and the P.rold.aavy 

. · ,{·; · ~~·~-~ .OUlitjot f16a,ooo.oo .. -d~aonbed 1n Paragraph~ 
' I • ,1. • 

· ':::;:.: .· hJROt'i ··6 'ftt4 
"" 1 l ~ • '..r~ ,... .. 

., 1" , • .:: -;:, " • ~!'· ~· 

. ~-:,f.' . ;·. ~-::· (U) an acceptanee et AsB1.(pmeDt ot Lease 
~ . ·~~~~t -;· . ~· :: . - . . -

__ ;:· :'-.l:.rj'a:eoutell\b.Y it or,,1n the event that the Aasisr=ent 1a to· 
4 F•;/'~.::.-~;, ~ - " 

. . .. ·?~·<· a uoU,yowned eu~ia~ ot 'J.'ELBD.JHB, by euoh wboll1 ownetS 
r • • 

' ~ ..-~·' .. ~ . <J( : -~~~~~!Q.t~~B,Jr7 aube~1aUy 1n the torm attached. hel'eto as 
-~~ .- ·'': 
. • :.:X!.:~ 
.:'·~:{!z~·\:· . .. · :!! :.! ., .. ) All ~ee, aflaeum.en.~, w'tee and oha.rgea, 
-. .~ h;:';~~~q ~ ~ 

,\ii.P\uw~•· the cost1ot ut1Uty sel'Y1ces, imposed gpon tba 

... ....,_,~~omiocs oovol"ed. 'bf the Leaae, and the rental 

'.J"''II""n<U thereby s~l1 be parated ae of JulJ' 15, 

·' 
..a .. 

•. 
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J.: .mente, rates, charges and rental pQ'Diente attributable 
•• ~~t~ • • • ... 

. ~~ to e.n;v period before J'ul7 15, 1965 which are pdd by 

~~~fl~. ·:·hom July 151 lg05 to the Cloaq .Date or .... : 
' " .. ··.' ~ ' . . 

·;, :. tel'll!ilatlo~ ot thla A,s:reement, '.rELBJmm shall maintain 

··;;!~\-\and ae~~~ tW?J?II~ property c1eecr1bed 1D Appe~ix 
- ··1 
:-;t:;;:~*· 2 at~~R)'led hereto and the Tenantellaprovementa and 

t q "' ' • ,'• · J.~~~ ~· on tbe ~emlsed pZ>em1eea. Du.rlns the pe1'1o4 
:. ·: ; ·.. .. 

. :;.'.f.·';:o011118noiftg Jul7 15,. 1965 aDd end1q on tbe Closing Date, 

~;·:· -~r;~· . ~:'aau not !Mur 1m¥ 11ens ~ eDOUID'brances with 

':..; '~apeo't 'tO~ the 'l.'eaan\ Improvements or auoh pereoaal 
J '. \ 

propertJ' 

(c:t) In the event that 'l'ELBDYNE shall direct 

~~~~·1SJ12111!mt _ot Lease and the l'.renmt llapi'Ovementa 

the lJI'I"SOaal propdt;,: ~ made to a wholly 

ot tBLBDD~B, suoh aeeie;.ament and aale 

'.riLBDYJIE tzoom any 11ab111tJ un.der the 

Agreement., or the Prolli&IIOI"J l'fl:)te described 

(a) If''~·baa no~ rece1ved.by August 

such o't~:r date aa tbe Jl&rt;1ea hefeto may 

upcm, l!lll adequate anq neoea!lai"J written 

-9-
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'yo 

case 

~!LBDINE will rooe1ve an easement au 

Paragl"8ph 3 hereof. TBLBl>YNB agrees to 

ertorta to d111gently obta1n such wl'i tt~n 

J,t 'b7 the CloBial Date ABROJRT baa 
' . 

~'!llr~:~v.u oomsent to the Aassgnment ot tbe Lease. 

(c) In tbe event tbat any preUID1aary 

.PI!!MI!'t: •ttll reepeot to tile Utle Of the demised 
1-... ~f> 

Pl'8fDleea·.crovered- by tho Lease shows •any Uene. encum-

a'branoee,' obargea or other adverse clallllB tlblcb mater-
' 0 

··,·Sally edv~aely attect the premtees covered by'the Lease. 

~~-: ··I~' ·t~e event that 'l'ELl!:D'Dm shall eleot to tei'ID:lnate 
. • • ~~~ ll 

• •?, ..... 4.· ' ·:> . .'~~-~tb:J.a -~rzent 1n accordance with tbie Paragraph B. 1t 

c:'··~Ft~ihaU· hev~ no tuzotber Uab1Uty tor taxes. aseesamenta. 
I I ,.-..;:-_,,• ' " ' 

: 0 •0 ~1 -~f}-~.ea, ~~rges and ~tal. paJ!Ients w1 tb respeot to the 
. ...~ ,..,l "'~ . ~ . . J 

. . .;.,. :· dcud.ae4 :pr8111ees co'!Leri!IS by the Lease f1toa the date on 
~ ···~'· : ... .:1,~ ~ .. • -~ :; 

· ·" ·: f:;t~·•h1cb •1"1~ten not1oe ot eleot1cm to tel'll1nate la gtven to 
~"',..' ' , r I ./ 

'\ -~.,.~: 'AIROJEI' 'b.r TBLEDDE. The exerclae by TBLBDDE or its . :·'·· . 
· ·~:., -"'~~ ~o .$cmdaate shall not relleve TELEDDB tl'om an7 

• • ... r ~ 

, .' ,o liaMUtT4t'or alioh' ~xea, asaeaBIII6nts~ rates~ cluu•sea or 

rental papents attl'ibutable to the period c0111118nc1ns 

.. :~~~J on July·~, 196.5 and ead1DS on the date ora whloh TBLBDDE 
o a ~.•,• I ' ; o • .. 

0 • •• , {~::. allal~ sl~t.ADOJB'l' written nots.oe ot 1te eleot1oD to 
~;'-": ..... !Wr}·.... ,. , u ... c"'-'-

o .f! ;__.-~ ·-:•'tel'ild.aa~· 
..:f'~~··~:.:.:~. ·.~ .~.~-~ 
.'l..L'Jn....tf>. · ·• , -.,¥.; .. 0 llft:ll''l!!ftVI.ID --- _ _... 

,._·.::>¥f.1:';.~; .• , ·" ~·-r:o 0VenaJ!t8 Of ~.uu>t O!>oiWIIollolnGI 00JteDaJltB QIIU 
.• !\_:~,. .. .~ .,--,. 

:t~~·-?~;~~a&Nea -~unO atter the Olo81ag Date ao long as th"re 

· . .- ,'~;., 'reu1JUI::sj1 IDlP81cl ~IDlt on the Pl"'OIIiBDOI'l' Note set tortb 

. , as App~ lfo. 3. or AEii.OJEl' baa a~ obl1pt1on or con

~~~"111ty under the Lease: 

. .<. .. ,. ·-.~~~-(a) To tDlemrdtg and bold AEROJE'l' hal'mless 
~' .... ~·' :~~ ..... ~~:~l ~:· . 

~r~~\:r ·~ ~~~~:· ~ i1: ~ 
""' I - ..r-tl ~,....~~'~ ff .. 

~~-..~~
0 

',''l!:to,:;io;.i'', '\ 
•• , ... '*-... ..,i~fi..,Y,t."':-'1! ......... 

anua.-t ~ , : ' t:fl ~>~~~~..t • '~~ 
,

0 "•1'1,:. ""+~'-"•·"-~~·. 0 o, 
d-, !~ l•·;t'J. ~~ -:::-.. '. -1-'i., : 
\tr,,~.--... 1¥. ,.~1 t!l I 'If~~· _,..,._. -

o "", I".~ ---r..,-r< 00 ... ~ .~.-; -;~·~ ... ~~. 
. ," ·, ·., ~ 

,, --.. 
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•' 

from aliT .reapona1bl11t1ee. cla11118.., liens. loss or 1.1ab111t.Y 
. . 

~ wb1oh ~DB (or a eolll' owned aaba1d1al7 or !.I'.ELED'IHB) 

111113' !Mur,by virtue of BLID!HB1S (or ita 11hollJ' owned . ' ... -:-
·~ri· .sa2Jid.d!~i•a) Wilt ard oocupanoy o-r tbe cleasiaed premtees 

\ ~ ~~ 

.. ~~}er ae.W ocoupanoy or the '.rellrmt Iaproveaenta oovel'ec! by 
• ~ ~· ~,. • j. .. i '\r': 

,.,. ... ;!~ttY abov~t1oned Lease or License Agreement .. or the 
·. ' . · . .-~·-· . . 
-.~.~ .• ~i:...~a..·propel"ty ~peed to be transferred hereuader. 
~ .. t"t~·~'-'."' : ,•...... . 

: > -~ · ··· (b) 'lo provide AJIR.OJ!."I wlth oen1t1oatea ot 
. ' . 

• . 11ab1ltty -~urance ev1denc1.ns that 1 t uepa and llla1ntatns. 

·j~~:. the tnsaanoe requlBd UDder Article. 6 ot the Leaee, and 
it ........ _ 

.::·. oel'ti:tiqatee of' property 1uuranoe evidcmoing· that 1t keepa 
I- I' 

• ~:··: aD4 ~{d.na proper.tt 1runuoance 1dth reepeot to the Tenant 

.·. :'~ ~; IIIIPI'OVen:.jl.te 1n a 1111t11mum .amount of .:$5131 000.00 end cover-
•• ' l, • . 

!•. ~ ... ~ ' 1" 

-~~::-· .,{~ tbe .;~J1'11S ot ftre and 116htl11n&.., uterded coverase• 
-I/'" '- "" 
:: ~-~v~tsm and llllfllotou.a Dliacbiet. Suob cert1t1oatea 
1

: -~ ~~ce that :all or the atol'ftlent1t~ned 1aauran.oe 

··:;.~.·:-:?·1 pM,1ded tbil"ty (30). dap" notice of cancellation to ABR.OJI'f 
..... t {• 

· ~ ~~: :i 81Jd .ABBOJ.ET 1e DliDI04. aa an additional insured. 
; ·~ ~·11'· . . . . :.UiJi~· · · . : ';~·. (o) Bot ·.to make aD7 u.tel"1a1 altenttcM of 

<~· ~ ~ 'jdtb reepeot to the 1'eDant.ImproveiiiAHlts wh.tcll 
.;,(~, '("•' T '- f'~l 

·uf.:. ~*~ .~ips the_ V~lUe of Bucb illlpl"''f~ta -.!tbout AERO.JB'l''e 

· r·wiolae oOJUiea, · : 
~4- ... t~-r~,-p. ..... 

··:;~<~\ ~t!~; (d) It ahall keep the p~808 ootel'e4 by the 

'~ate·:•!'e.n&At Impovemants in.aoed openuq.ocmd1t1on 
.. f , •'.. '( , 1 ~ I < , 

~ ~~-- (1nolud1ag tbe rebulldlns or replaoitlg of &nJ 

•: . f.' ·~t the GG.etins 'hnant lmp1"0Vements;wh1ch a1."e damased or 
..... > .. '" ,· ~--

. ;,·~·:·:: · 4eatro,a4t a ebal~ pe:rm1t AIROJI'l' or tte asent 1'18bt ot 
;~ ·r .: . ~ 

··:w '. itJ:t.tl7 to. :'the premiaee. subJect to S9vermzent aecurltJ' 
.... f • 

~·'·'r!.~< N~ti~ gove~ 'l'li:l:iBDDB 1s teJW.nOy of the propel"t;v. 

.... 

,. times •. tor tbe purpo&f ot examtntns or 

tl\e pPelll.\fJea oovel'ec! bJ the Leaae and the Tenant 

~ 

~ 

t 

~ 

J, .. 

-u-

.. 
• 
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It v111 not asB1gn Ol" sublet the Lease 

-~~~f.:~;~c,ut·.fti.at obtainJng ABROJB'l'•s consent 1n writing. 
' . 

··;-*1Gb' ODJ¥1ent will not be unreaaonabl.r v!thheldJ pl"'-

·~d~, ho-over, tbat TELEDYHB shall have the 1"18ht 
' ' ,. 
: 1t1tbout: obta1D1ng ABRo.m'r 1s oonaent to assign the Lease 

:· t~ eJ\t;,~1dl817 ot m.BDDB or an.r att111ated corpora-
, ... . .\.~ ·~ 

' ~}:; r. 
PJ'Im..~ll, llGrther. that TELBDYRE lDBY J>el'ID1t others 

deud.eed prem1see or BDJ' part thel"eot or . sub

a,-a~"",~F.~•f»ca:Lbl~ teaante when euch wse or sublet~ng 

.r.ill~~lblso 1nc141mtal to the intended WJe or ~he 

~·~~amS:sil$r]J.ii'8m:Ls1fl' lad 1n the normal coUl"Se or TELBD'!NB's 

its 11ab1Ut1es ol" responaib111t2Aia to 

-~~~Ler thls l\greement. 

As&l!p!lll!nt. !fbia A8l"H11l\'tnt ( exolllding the 

ll!l~~-- Mote c:teat»l'1bed 1D Paras~taph 2 he:reot) shall 

~:~~-~~~SIIUll:lle by either part.r llithout the consent of 

ift:li§Mn aD1 nothing aonta1ne4 1aJ tbis .Apeament. 

ISli:~~~-lf.[p 1tBP11ed, c 18 1nteB!ed to .ocmter upon any person 

othel" than the parties bereto, and their suo-

~ .·_/ .oe11ora .~ intel'eat.: and per:ai tted aas1snees, any rights ... ~· 
;/: qr remecU.ee under ol' by ·reason or this Agreement unless . ....... - ,. 

• ~ .• ;;: '110 stated.. to the aontrary. 

'.' ·-:p_.: . l~.i Possession of Proper:otiea. Possession of the . . 
. \ .:.. propert:r ;,tl"GDB:fel"~ hereunder shaU be r;iven to TELEDYRE 

.·::,: · ~} .. (or·1t~;~oll7 ownecl subaidl.ar,y) on· tbe Clos1.ns Date 8Dd 
" ·"' 0.,. I ',' ._ 

.;:.-.~':f:~ ~o'" 1ts whoUJ mma4 aabs~iary) &ball not acqUire 
. :1[ :,",. ~- }~· . 

~ .'-·#{··arw ~1~f~. to ~r pl"'pel't.f 1n auoh prppel"ty un1;1l pos&ese1on 
0

1
1 ~~:t'\•, I • I O f 

.. ·~ ·.-. )las been. ~ven to ~!i in accordance with this parp.sraph~ 

aDI2 the :;~sk ot lon or damage to ~e assets to be oon

V818d b~z:eun4el" by fiN• vandallBift o:r othe:rw1se trom the 

date o~·· \M.a Agreempnt until the Closing Date 1& as&UIIIed by 

'-'•onracn . ·12-
IIIILLII~,. 

::.:.:.~~=~:~. 
.• 
~ 

·~ 

~ T.-----~-----------~---··------... I, 

I 

.£ 
•' 

'I 
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- 1 ~~- • • . " ....... 

'•,' 

.. .."\.·"·'··· .. ~ . " ,. .. •' ··J! 

(;. I 

·--
~ ~ -~~.(~;;,;,.~ .' ,• ., ' . 
' .>·:·~ ABRO.n!ltit -tl.f as o.t the Cloell18 Date the property to be 
. : .... ~'· ~ ~ \ . ~ 

_i- .;: :;~;,~> sold ~~erred herew.ter shall bave been damaged 

· /: .-:~:;s .. -: .or de~ by cauaes beyond tbe reasonable control ot 
,·; ·:;;I'· • • ·" ··~· 

. ~~ .. :rJ;;~ ··~fPnct to an utent which aubatant1ally atfeota 
", ~~·1.?.~~~~,' ;,.J; , 

\.' /~-..;-: ,...- '-~;·of suoh pi'Operty, 'lEtoED2HE Bhall bave the rlsht, 
' .. ~ '""r:•'-;-..t' .. ti...•T 1. 1; , • 
. ·:'· ;t.>~:; ~t 1te.J~~c=otion, to complete this Asreement or,. 1t it 

~:;~. t",." ••• • - ... 

~/)·.:does JJOt bo eleot,. 1t abo.U have the right to terminate ..... : . 
. ;· -:." tbis Apeement. In the latter event, all part1ea hereto 

. ' 

., · ·. abail. ~· :release4 trom llablUt:v hereunder • .. ,.,. 
12. pature alUl SUI'Vivnl o~ Remsentat1cme. Ne1tbe~ 

_j_ --

the olo&U28 ot the tranaaot1one contemplated. by this Agree-

ment on. ~e Clo81Dg Date,. nor any 1nvest1gat1on msde by 

. . ~· . or on behill.t ot TELEDYNE or ABRO.lE'.l', shall aCJt au a tsa1ver 
~I '-.,_ • o • 

. >-·~;~?~ ·q.t.JI:DS'~.ol,a1ms, 1"1Sht& or demanlla wbl.ch either llaJ have ... 

· :. ·.~1;;;\C-'na'tr• other booauae ot eucb C(ther part~s representa-
.... ~"·:~~~~~.~A · · .. .. ~-;·: vi.~ · 

·.- · "it~.\~,:!~ .. 1,'Qil'l"aalt1es ahd 881'8GaiEIJlte conta11ll;ld herein. . . t~r~~·. . ~ -· , ... 
:.~)·:· .: ·. ';•· ,., pefalllt. If at BD7 time after the Cloznns Date 
:~- •' ·~. " . . ~r;:;_.:·.&D7. 1aliicn~~ Ntll81na. unpaid on the Hote deeol'ibed 1n eub-

_·-~y,)_ ··pansr~ a(a) he~t or .AIROJET h~ an,- obl;gat1on or 
. - -. . . . 
·-: ~/ ... ,conts.n~ lJ.al»111~ undel' tbe Leaee, &P1 one or moN or 

. > .. ~~:.: i ~ . . .. 
· ·. :'''c· tbe ~1:as evente shall o~cura . 

:~t·;·.f~~~~:~;: -_- .:~~~- ·ta) ~ ~ball deta11lt in the paJIDen~ ot aJQ' 
~! .. :: ~>~--- 4 ·•. • .. ~' • 

• ... - .... " .. ,! .. ' .... 
. _,-·,:~~.t~,;dlZit d~;~r cnt1JIS to~ ABRO.JET 'OJ!' to ~tl"ingtellow Quar17 Co., 

~. ('~. ...,. l-., 
(-~:~~-~{.=--~~~-_tail to notify ea14 def~t wlthln ten (10) days 

.. , .. :-~r.r ~· . . !\ ;-~~-5: · ... ~;~~1?~~~~ oe"ed "1th wl"itten nottoe by AEROJEr or LeeaorJ 
. . . _;.' .?.:~:.:~. · :. · ·);;(b) 'rBLBJ)tHB Bhall make an:; assignment for the 

\ .... · ~~ .. ~·... "' . . ~ ·, 
.· :. T'1'~; .. ))enet1t .. jt ored1t01"&J 

' .. , - . 
·.~ •·· :~-. o) 'l'E.t.ED'llNE shall tile 4 pet1t1on (!r anawer 

~.i{o ,&e~lktJM~.F:~rs:&ml.za~c'n or a.rranp1!Hplt under 8fll' ot the 

v~;'" ...... Unlted ~tatea reloting to bank.l'uptOYJ 

An a~ohalent or exe~ution shall be leviect 

•s pJ"Operty o~ intere!ft agreed to be 

-13-
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...... .. .. ~.·"':. 

..... 7~~~t:: :._.. l ":: 

,. '\. \• ~~J .,~ 
.· ~ ..... :. ·:·: . ""' ~ . . . \' 

.r,,.. 
#~ ~rr 

·~·-

'" ' 
... \ v 

~ ;;, ~ . ' . \ ;,' 

· _; :•::: ~ tftn&fe~4 UDder thla ~nt IIJ3d &ball not be aatiS• 
.. • ~ fiw .. 

. or:.eaaed W1thln tbll"ty (30) dap thareattel"J 

. ~.,.- ·.) An smoluntai"J' petttlon 1n bank.ruptcy 
c,:,,. ' . 

-~ .. , led apinst TELBDIHB• o.r a reoe1ver or trUBtee 
~ 1.4 ~ 

·:azn Bn7 part or the Pl"OP'l'tJ ot ~ &ball be 
·.·~ . 

· ili'Pe1ateit'.by any court or J 
._,.(· 

"· Xt) Detd'Cllt sball be made s.n tbe portol'llanoe 

~r-':i~}: OJ' obiMl"V•• of anT other covenant, agreement., ob~· 
··· ·· · tioa, ~a10A., ozt c0Ddt.t1~ thereb; pertomed Ol' kept • 

~er the teraus and pN.V1a1one ot the Lease 

l·A.l!P.eJ .. p-llo."l)l.r..t suob default shall continue attel" 

.W!..:tt:e¢r~t1c•e tbew.tc:tt, pvm by either Lessor or ABROJI'f • 

. tn 8111' o.r either ot auob evemts. ADOJ'E'.r may 

OtmGel the l"J&htS and pr1v1lepe 1nU1"r!ftS 

,.. •• a~ the Leaae., I4oense .AgNemeDe or all¥ 

Asl,..a&Jrats w:l.ltb respcMt to accctss to tbe demised 

~Jplf$p!tJ';t!.n· bJ eerytqs w1':ltten notioe thereof on '1':SL'BJ)'!HE 

wi-~r Without prooeae ot law re-enter and take cOli

·~•BEtaa:Lon ol the 1nd1oated premises and 'tenant 

{XI~!rqy~NM-.Ji and with or tdthout proceae or law l'G'II.IOve 

?ill·-~~- the1'e.tltoal 8JKl all ris;bt1 title aD4 interest 

~-- in and •to the p~ea a!US !letlal'it Improvements 

U.eaae and t.naillate. '1'BLIIIlJDE hereby 

·.40V8JI-IJ'' iA BUOb crvent to peaoeab-l.f B!ld quietlJ' Jield 
I ·•" • '* . ·-.... 

~.··Up rma.l*".n481' ~ premises to .AtlftOJBl' wt.tf;l1n ten (10) 
'1,.' • • } I 

:,~-· c:lQB attjtr semce.ot &IICh not1oe1. and to execute and 

, · 4el1'\t81' ~o .ABROJB.rt IJQCh 1n8tl'l:lmeAt 01' 1n&truptenta aa Will 
., . ·\ ~- ' : .:·>. ~ · pl'OJ)8l'llfcrv1denoe ~eZ'Ild.Da~o~ of t;te r1gbts under thio 
. "': . ·: :· ". " . . 

· · Agreemeqt as sbal~. be :required 'b; :Al5ROJEil'. .Any holdins 

ove!l bi' jrm:.Bonm attel' the t1me w1:th1n wh1oh 1t 1e 

req~~ ~o &\U'l'llt\del' the pr8111see shall be deemed to be 

· 4 te , : fl'oul 4aJrto-4ay and ftl'.BPDB shall_. pa1 to ABB.OJml 

.. --~----·~· .• ; . 

- -.... . ,.... ' 
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450 .oo per day as reat until suob surnnder 

aooompl1ohect. 

under tb18 .Apeement it 

.~~hall be,~uirect tbat notice or 4eaard &ball ~ pven 
· _ ::· ~r aerv~ ~ either party to this Agreement, such notice 

':·:.f.) or ct8'11181kt ehall be 1n wrltlna and shall be delivered . . . " . . ~ 

· · ". :, peraoMll.J' or bJ oert1tied mail, postaae prepaid., sell'-,, 
, ~/· ·. ~; as to1101fe: · 

• ,_~~' :: ... i :; .·w A'BROJll'l'a Aero.1et-aeneral Corporation 
· · ; · -' ·--· · \· 9100 Bast nur Dr1ve 
; <·: : .. - '•' ·:~: .. ~. ··- . ~~:n: c;~~r;;:ban., . 

~. JY:·:>~~: : · :' ~ -~~ Col'J)Orate Seoreta.r,. 
, , l: 1 J.::~

1 
• ..· i . ; '!().' '!BLltDDII. -r.ledJ'M, Ino t 

... ·. . ', ·.; . 12525 Soutb Dal'hne Avenue 
· · · .. ·.. . ·i- · Hawthorne, Calltomia 
· .~ '• ~: --: ~t · Attention: J':nDk LsHag'e, 

· V:l.oe Pres:!.dent 

~ or elaet$ere as th«.: napeotive parties 11.87 tJtom time to 

time 4e~te 1n 'lf.l'1til)g. 

1~. Recordation. Altb.oup this Apteement ts not 
:.. . ' 

· ~-- . aeou",;'l)ln a ~ to be e11gl.ble tor reoW4aUon 1n • 

: -~::_' · the etft.4e ot the Oount;r fleool'der, County or Riverside, 

. .,.:· .. ·:: ~-~te ~_.(·.CaUtol'D!a., ahould ei.tber 'party elect to do so, 
I ~ "' ' ~ • .,.f 

.:. -~_. : .. ~::.ea~ S!fJl. oooperate in th.e pnparat1on, execution aDd 

~-li)~:;;t~if4~~PA ot a memorandum. IJ.fhe ptl'tJNqueatin& such 
• .rt.-" • ; ~of .. f • • 

· .• · •::~ · .. ~. 'beal'ing the cost· of' noqrdat1on. 
# .. ,..\ ~. • "" • 

-:: l4. Rmed1es. '.rhe vartous, r1Shh ·and i'emedies 

·_ .. . .:.' ·: pven to~ or reaervfl,d to .AERO.'J'BT bJ th1s Agreement.t or 
• :• i, •' -' a • 

· · ·:: ; .. alloW~ t7 law ab.ap. be cUIDilletive, and no c!elay or 

~ , : . . · omied~~~ .AEROiJI'.r to exa1'01ae an,v ot 1ts aoigb.ta shall 
~ ~.f ;f. • <#4 .. 

. ;. ·.: : be c~ed aa • ~ ver ot 81\J' detault Ol' ac~Qie&~eence 

~~ ' shal~ an,y waiver by .AEROJBT or '1'IIL'BD!NB · .. · .. 
11\J' elthel' Part1 Of 8W proVision ot tb1e 

4e- .fol' aDJ' PUI'POB' to 'be a wa1 vn or . 
~~::;;!~~~~)),..t.flltb ot an;y other proviSion ~.NOt', nor ot an,y 

.. 
'• J 
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'· 
or s&lbseqwmt 'breach ot the s~ provt.atcm. 

Bnt,tre ,Amement. !fb1s lnstrUIII8n.t contain.a 

itil:ibO a2:l4 O'll1¥ a.g1"8eel!eJlt betwe~~tn the partles. theN 

~IS·~~'<sed b8re1D all prlor aJid oollatanl Npl"GB!Jilt&• 

;t~ma·,~;.i:•Nlld.S•e, or condition not t.naorporated heN1n 

'·to:mBSa IIBBRBO!I', ·the pal"Ues havo o.xeoaw tb.U 

of ~-4a' vr:1.-tt8n above. 

·. 

,• 
~BtBDDI!:, me~ 

B.r. ~J fj t?.. -~· ~~'{ €> S , .. 41 .. rt ..:. ... ,. ?.. • .s 
By :=>I Ed c .. ,~,a. M '<t""f , ..... 0 .... ,A.r.·.S;'\'. SO>c • 

.. ' .. 

. • ... 
' •• I 

. .... 

-16- . . --; 
. i'"''""~.' ~ 

.... ,, . " 

; _. t - "-;;_,.... .... --
. . . 

• f 1 ~ .. ,. 

. .. ..... ~ . 
. . { ~ '~ 

.:, .. ~ .. , 

"-:.;.. ~ ....... 

-1•: ~' • r;(. 
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, •, --,~~ I'\ 
... ~ '1"1 •• . '~ •' .. 

. • : ";:"!·~ 

~· ' -+."• """ =.;i~~~~~: ~!' .L. E. Natt 
~"' .,:... t 

·;,:; Cem:J.emcxa; . '· · . .. . .. ' e 

17 May 1965 

In ~o.r4a:Dco-'lll'lit.h:thc..prior conversations between you aud our Mr. P.oSCA/
Aorojet 1G desi1:ouo of e,a;CD4ln:J, for a Gix (6) month period. to J~u.:.::y 31. 
1966, tbe Wtlal to::= of tho. J..oase {elated Aug~:~at 1. 1960) ~twecm our c:om-

. :.\~~:ami covorh2,g the appro:!Wnc.tBJ.y 185 acre" of pzooperty ~va ee:ll.O:rally 
.'. ~l~-~rojct'o'lUvozostdo £acUity. ,. 

,.-~··-~\:~ ~. al'~-,a:.eznoat 1:1 agreen.ble to you, and you would :110 lDd!c:'"c by Gipi.nz 
•:-~ r~1 a copy of tbia letter. wo would tboa r.nuN.aUy \:CdoU&imcl tbo.t 
~ ~e hbject~a.Ge 'l:lould cimtinue in fuU fo:ce :ll:l4 e.Ueet w:&tll J~l:f 31, 

., .; ,"1"~· -chilafto1:' cScte ~ID&: th~a otheZ'Wiee tcrm.b$1 clAte (of J'l:ly 31, 
· ·' · 1:96~) of t:AO tzkti.a1 corm, •lUI i&r.ltiflod in Seetl.on ~ of .aat4 Lcnco. AU 'um~, 

,, -' co:A~tloaa. aD4 options of the Leue would comuu:e as pl'ooc:ntly oct forth 
· ·: ~d.appropr~e aotico e.a to uy furtbo: e~onsicm of. the o@je.et IAace. (£o~: 

·tho "~lablo ~tl9=' po:riocl) woulc! l)o ma4e not lceo tha:l sixty (60) clAya p:.f.o: 
.• to.tho :ntSW eztenae4 teJ'ZI:llul date. 02: by Doeombc:- 1, · 1965. . ~ 

· We ·,PP~ y~ cooperation iD tbie m~ttcn' of our m\lf:W cODcorn. 
.• ' ,1: > 

• 1~*~ 
.. 

# 

' :.:~ Ali:RC.JET -OE'llma.AL CORPORA't'ION 

D. S._ Perley 
Coz:nptrolle.r • Dowr:.cy Plant 
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ASSIGNMENT 0:!1 LEASE 

AEROJZT-OENERAL CORPORAnON, an Ohio corporation, 

hereby sells, as sips and transfers to---------------

a wholly owned su.bahliary· of Teledyne, Inc. (or Toledyne, L"lc. ), all of · 

Aerojet•Oenera~ Corporation's rlght, title and i.Dt.trest a.s Lessee, in and to 

that cerl:.a.Sn Lease by aud between Aerojet•Oeneral Corporation and Strizlg

fellow Qua::ry eo •• dated Au.pst 1, 1960; b:!.c:luding witliout limitation the 

option ·to pu.'l:'cbaee contained there~ and ita intsreat. ~ .U,, of tbe tenant 

improvemeuts 1n or o:a the demised prem.lses co'l!'ered the:reby; saicl Lease 

coveri.t.lg and aff•cting certabi real propeny situated b the COUDty of 

Riverside, State of CaWonda a.::r.d. more particula::ly described as foll~e: 

That certain real property being a part of fracti.cm.al 
Section 1, Township 2 South, Range 6 West, SaD 
~ernardino Base and Meridian, situ.ated in the CoUDty 
of Riverside, State of Cali£orDia, described as follows: 

Parcel 1: Government Lots 3, 4, 8 &lld 9 and the 
South half of the Northwest quarter of said Section 
I, contai.JUJlsl61, 09 acraa, more or !.#sa. 

Pa:rcol 2.: That certain pa:rcel of real property 
located in the North\voet quarter of said Section I, 
more pa~ticularly de:scribed as follows~ 

The \Yutuly 800. 00 feet o£ the Northeast quarte~ 
of Se~on 1, SAVINO AND EXCEPTii'lQ the 
Southel'ly 568. 09 feet of aa14 Westel'ly 800.00 feet 
and Ciovermnent Lot 7 lying adjacent to the Northerly 
boundary o1 sa(d Section 1 and within said Westerly 
800.00 feet. Said Parcell contains a nat area of 
3S. 38 acres, more or leas. 

EXCEP'nNG that portion of Oovel'llll:!ent. Lots 3 ancl 
8 ll.Dd the Soe,th half of the Northwest quane:r of said 
Section 1, which is lncluded in a strip of lu.d 100.00 
feet in wl~th lyinglOD. 00 feet measured at rlght 
anslea on each aide of the followi.Ds described center 
line and extension thereof: 

Begi.Jmlng at a point in tbe North line of said Section 1, 
distant thereo:a 1059.18 feet Eaate:rly from tbe North• 
west corner of saicl Section 1; thence South s• 47 1 39" 
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West, distant 457.81 feet to ao angle point; tbance 
South 1° Z41 37" West, a distance of 496.65 feet 
to an ansJ.o point; thence South 4• 3~ 1 51" Ea.s.t, 
17ZZ. ZS feat, more or lese. to a point in the South 
llne of said Northwest Q'~arlel' of said Sectlcm 1, 
dietaAt tbereora 614.86 feet Westerly from the 
center of aai!l SeetiODl, ccm.tain!Da U,45 ac:::raa. 
more or lese. 

ALSO EXCEPTINO THEREFROM the gas, oll and 
c::oal rights in Blld to the p:rope.t'ty acquired. by deed 
from SaA Pedro, Loa Ang•l•• a~:~d Salt LaJce 
Ra.ill'oad. 

TOOETHER with a ri&ht-of•way fozo road purposes, 
meel:i.Ds 1UvenW. COUDty speciflcatlana in width. 
alcms the 1iDe of the presently exl.atina As:rojet
Gou:ral Corporation roadway ae ahOW"D em Exhibit 
''A" a*ched to the Lease. 

Tbe above de:mioed pl'emlees contain a. net area. ol 
185,02 ac:res, more or less. 

CONSENT TO ASSlONMENT OF LEASE 

Stl'lngfellow Quarry Co. ("Stl.'ingfellow"), Leasor ln tha.t 

certam Leaae dated Aupst 1, 1960 wherein Aerojet.O.noral Corporaticm. 

(" Aerojet''). an Ohio corpo:ratlou, la named as Lessee (the "Lease")• does 

be:-eby give wzittu. eonaent to the aaelp.ment of all of Aerojet's right. title 

and htterest in and to (a) the Lease. laclucU.ag without llmitation the optl.OA 

to purchase the demised premises covered by the Leas?, and (b) all of the 

tena.o.t improvements ln or on the c!emlaed prem1se:J covered by the Lease 

to Teledyne, Inc. ("Teledyne"), a Delaware corporation, or any \VhoUy 

owned subsidiary thereof. 

This cooeent ls grBilted subject to the followisls conditi.OD&: 

1. That Teledyne agree to anwne and perform each and 

.29 all of the obllgatloas an the put of Lessee, to be kept u.d performed, at 

30 the Hmu, in the mam~~n· and. as required by the pl'ovi.td.cm.s of the Lease; 

31 

32 
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z. That in the event that the Assignment of said Lease Is 

to a wholly own~d subaidi:..ry of Teledyne, such subsidiary, iA addltlon to 

Teledyne, agree to perform e~cb and all of the obligatlooe on the part of 

Lessee, to be kept and performed, at the times, in the maDDer, and as 

requtred by the provtsiODs of the Lease; aJJd 

3. That no further Assignment of the Lease or any part 

thereof be made e:xcept a::ty uubsequent reasngumenta by aod among Teledyne 

and any of ita wholly owuad subsldiarles, with respect to which no further 

consent ls required, or except as provided ln the Lease. 

StriDgfeUow aeknowledgos.that: 

(a) A true, accurate and correct aDd complete copy of 

the Leaue, as aznended, '8 contamed in AppeDdlx No. 1 of that cedahl 

Agreement by and between Teledyne and Aerojet (the "Agreement''); 

(b) There h and has been no default in the performance 

or observance of any c:ovonant, agree:nent, obligation, provision or conc11-

tlon to be kept by Aerojet under the terms a~:~d provisions o£ the Lease; 

(c) The option r:olltaincd 1.:1 the Lea&e to elCteDd the term 

thereof until July 31, 1970 can be exercised by the Lessee at any time prior 

to January 31, 1966; 

(d) Tha option to purchase contained ia the Lease covers 

the demised premises described therein, tnclucliniJ without limitation the 

right-of-way for road purpoees1 and 

(e) t1poD Telec:lyne's exercise o£ the second optloD to re~:~ew 

contained 1n Al'tlcle Z, "Rental, Lease Term ucl Option to Renew" of the 

Lease, Stdnglello\V shall, U request0d. by Aerojet, conslder releasb:lg and 

clisc:harsizls Aerojet from those obllgationa under the Lease, subject to 

Aerojet1s rights to take over the prt~mlses U~d teDant Improvements aa con• 
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tal.ned in Para!Jraph 13 of the Agreement'. 

DATED: Au.g~Zat_!!_, 1965. 

STF.!NCFELLOW QUARRY CO. 
A Limit~ PartneEabip 

BY. __________________ __ 
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